NYISO Agreements --> Service Agreements --> O&M Agreement 2286 between O&R and Transco

FERC rendition of the electronically filed tariff records in Docket No.

Filing Data:

CID: C000038

Filing Title: Con Edison and O&R Transco Agreements
Company Filing Identifier: 1170

Type of Filing Code: 10

Associated Filing Identifier:

Tariff Title: NYISO Agreements

Tariff ID: 58

Payment Confirmation: N

Suspension Motion:

Tariff Record Data:

Record Content Description: Agreement No. 2286
Tariff Record Title: O&M Agreement 2286 between O&R and Transco
Record Version Number: 0.0.0

Option Code: A

Tariff Record ID: 201

Tariff Record Collation Value: 8080600

Tariff Record Parent Identifier: 2

Proposed Date: 2016-05-27

Priority Order: 500

Record Change Type: New

Record Content Type: 2

Associated Filing Identifier:

Effective Date: 5/27/2016 - Docket #: ER16-2238-000 - Page 1



NYISO Agreements --> Service Agreements --> O&M Agreement 2286 between O&R and Transco
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AMENDED AND RESTATED OPERATIONS AND MAINTENANCE AGREEMENT

This AMENDED AND RESTATED OPERATIONS AND MAINTENANCE
AGREEMENT (together with all Exhibits and Schedules attached hereto, as hereafter amended
in accordance with its terms, this “Agreement”) is made and entered into as of this 23rd day of
June, 2016, by and between New York Transco LLC, a New York limited liability company,
with offices located at c/o Consolidated Edison Transmission, LLC, 4 Irving Place, New York,
New York 10003 (“Owner”) and Orange and Rockland Utilities, Inc., a New York Corporation
having its offices located at 1 Blue Hill Plaza, Pearl River, NY 10965 (“Provider ") (each, a
“Party ” and, together, the “Parties”).

ARTICLE I
RECITALS

A. Owner was formed for the purpose of developing, constructing, owning and
operating certain Projects (as defined in that certain limited liability company agreement of
Owner, dated November 14, 2014, as amended) in the State of New York.

B. Owner intends to develop, construct, own and operate such Projects.

C. The Parties entered into this Agreement as of May 24, 2016 (the “Effective
Date”), to provide, among other things, for the operation and maintenance by Provider on behalf of
Owner of the Transmission Facilities, Leased Site and Structural Improvements (each, as
defined below) comprising all or part of the transmission project known as the “Second Ramapo to
Rock Tavern Project” and for the payment by Owner to Provider for such services.

D. Certain of the maintenance services provided for in this Agreement, including
without limitation, Structural Improvement Maintenance and Common ROW Maintenance (as
defined in the Lease), are services also being provided to Consolidated Edison Company of New
York, Inc. (“CECONY”), the costs for which Owner is fifty percent (50%) responsible to
CECONY pursuant to the terms of that certain lease agreement between CECONY, as landlord,
and Owner, as tenant, dated as of February 23, 2016 (as amended and in effect from time to time, the
“Lease”), and payments for such services hereunder shall be deemed to satisfy Owner’s
obligations therefor to CECONY pursuant to the terms of the Lease.

E. The Parties hereby amend and restate this Agreement for the sole purpose of
removing a provision allowing this Agreement to supersede certain Interconnection Agreements
and including certain definitions that had previously referenced definitions contained in other
documents.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
specified in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:
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ARTICLE 11
DEFINITIONS AND INTERPRETATION

Section 2.1 Definitions.  Unless the context shall otherwise
require or the express terms of this Agreement shall otherwise provide, the following capitalized
terms used in this Agreement shall have the following meanings:

“AAA " has the meaning specified in Section 14.2.

“Accounting Practice” means United States generally accepted accounting principles in
accordance, as applicable, with FERC’s “Uniform System of Accounts Prescribed for Public
Utilities and Licensees Subject to the Provisions of the Federal Power Act”, as the same may be
modified, amended or supplemented from time to time.

“Affiliate”’ means, with respect to any Person, any other Person who, directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person. The term “control” means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract, or otherwise, and the terms “controlled ”
and “controlling” have meanings correlative thereto.

“Agreement” has the meaning specified in the Preamble.
“Alternate Contractor” has the meaning specified in Section 15.2.

“Annual Maintenance Plan” means the plan for the provision of Planned Maintenance
Services as described in Section 3.1.

“Budget’” has the meaning specified in Article V.

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in New York, New York are authorized or required by Law to close.

“CECONY” has the meaning set forth in the Recitals.

“CEIT” means critical energy infrastructure information as defined under applicable
FERC rules and policies.

“Compliance and Functional Task Matrix” has the meaning specified in Section 3.4
“Confidential Information” has the meaning specified in Section 13.1.
“Control Area” has the meaning specified in the Tariff.

“Defect Notice” has the meaning specified in Section 3.3.
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“Defective Service” has the meaning specified in Section 3.3.

“Disclosing Party” has the meaning specified in Section 13.1.
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“Direct Costs” has the meaning specified in Section 4.1(a).

“Dispute” has the meaning specified in Section 14.1(a).

“Dispute Notice” has the meaning specified in Section 14.1(a).
“Effective Date” has the meaning specified in the Recitals.
“Emergency Services” has the meaning specified in Section 3.1(c).
“Emergency State” has the meaning specified in the Tariff.

“Environmental Law” means all applicable current and future federal, state, local and
foreign laws (including common law), treaties, regulations, rules, ordinances, codes, decrees,
judgments, directives, orders (including consent orders), Environmental Permits (as defined
below) and New York State Department of Environmental Conservation Technical
Administrative Guidance Memoranda and other guidance documents issued or published by any
Governmental Authority, in each case, relating to pollution, protection of the indoor or outdoor
environment, natural resources, human health and safety, the presence, Release of, threatened
Release of, or exposure to, Hazardous Substances, or the generation, manufacture, processing,
distribution, use, treatment, storage, transport, recycling or handling of, or arrangement for such
activities with respect to, Hazardous Substances.

“Environmental Permitf’ means any permit, license, consent, approval, identification
number, manifest and other authorization or certification required by any Governmental
Authority with respect to or under Environmental Law.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal
for each day during such period to the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System arranged by federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any date
that is a Business Day, the average of the quotations for such day on such transactions received
by the Parties from three (3) unaffiliated federal funds brokers of recognized standing selected by
them.

“FERC” means the Federal Energy Regulatory Commission, or any successor to its
responsibilities and functions.

“Force Majeure Event” means an event, condition or circumstance beyond the
reasonable control of the party asserting such Force Majeure Event to excuse performance, and
which could not have been avoided by due diligence and use of reasonable efforts, which
prevents the performance by the party asserting such Force Majeure Event of any or all of its
obligations hereunder. Subject to the foregoing, “Force Majeure Event” includes, acts of God,
war, riots, strikes, civil disturbances, lockouts or industrial disputes or disturbances, labor or
material shortages, epidemics, landslides, earthquakes, fire, storms, floods, inclement weather
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necessitating extraordinary measures or expense, and acts or omissions of Governmental
Authorities preventing or delaying performance.
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“Good Utility Practice” means any of the practices, methods and acts engaged in or
approved by a significant portion of the electric industry during the relevant time period, or any of
the practices, methods and acts which, in the exercise of reasonable judgment in light of the facts
known at the time the decision was made, could have been expected to accomplish the desired
result at a reasonable cost consistent with good business practices, reliability, safety and
expedition. Good Utility Practice is not intended to be limited to the optimum practice, method, or
act to the exclusion of all others, but rather to delineate acceptable practices, methods, or acts
generally accepted in the region in which the Services are to be performed.

“Governmental Authority” means, any: (i) nation, state, commonwealth, province,
territory, county, municipality, district or other jurisdiction of any nature; (ii) federal, state,
county, local, municipal, tribal, foreign or other government; or (iii) governmental or
quasigovernmental authority of any nature (including any independent system operator,
regional transmission  organization, governmental division, department, agency,
commission, instrumentality, official, organization, unit or entity and any court or other tribunal),
in each case of (i), (ii) or (iii), with jurisdiction over (A) all or a portion of the Transmission
Facilities, Leased Site or Structural Improvements, or (B) this Agreement, or (C) any Party.

“Hazardous Substance” means (i) any petroleum, petroleum products or by products and all
other hydrocarbons (including, without limitation, petro chemicals and crude oil) or any
fraction thereof, coal ash, radon gas, radioactive materials, asbestos, asbestos-containing
material, urea formaldehyde, polychlorinated biphenyls, chlorofluorocarbons and other
ozonedepleting substances, and (ii) any pollutant, contaminant, chemical, material, substance,
product, waste (including thermal discharges) or electromagnetic emissions that (x) is capable of
causing harm to the indoor or outdoor environment, natural resources or human health and safety,
(y) is, has been, or hereafter shall be listed, regulated, classified or defined as hazardous, toxic,
or dangerous under any Environmental Law (including, without limitation, 40 C.F.R. 302.4 (or its
successor)), or (z) is otherwise prohibited, limited or regulated by or pursuant to, or for which
liability may arise under, any Environmental Law.

“Indemnified Party” and “Indemnified Parties”’ have the meanings specified in Section
18.3.

“Indemnifying Party” has the meaning specified in Section 18.3.
“Indirect Costs” has the meaning specified in Section 4.1(b).

“Initial Budget” has the meaning specified in Article V.

“Initial Maintenance Plan” has the meaning specified in Section 3.2.
“Initial Term " has the meaning specified in Section 7.1.

“Law” means any applicable constitutional provision, statute, act, code, law, regulation,
rule, ordinance (including zoning), order, edict decree, ruling, proclamation, resolution,
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judgment, decision, declaration, or interpretative or advisory opinion or letter of a Governmental
Authority.
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“Lease” has the meaning set forth in the Recitals.

“Leased Site” means the real estate corridor described on that certain survey, dated
January 22, 2016, prepared by Maser Consulting P.A., on file with Owner and CECONY.

“Losses” has the meaning specified in Section 18.1.

“Maintenance Services” means Planned Maintenance Services and Unplanned
Maintenance Services, as specified in Section 3.1(b).

“Mediation Request’ has the meaning specified in Section 14.2.

“NERC’ means the North American Electric Reliability Corporation, or any successor to its
responsibilities or functions.

“NPCC” means the Northeast Power Coordinating Council, Inc., or any successor to its
responsibilities or functions.

“NYISO” means the New York Independent System Operator, Inc., or any successor to its
responsibilities or functions.

“NYPSC” means the New York State Public Service Commission or any successor to its
responsibilities or functions.

“NYSRC’ means the New York State Reliability Council or any successor to its
responsibilities or functions.

“Operation Services” means those services as specified in Section 3.1(a).

“OSHA " has the meaning specified in Section 3.3.

“Owner” has the meaning specified in the Preamble.

“Owner Contact’ has the meaning specified in the Section 14.1.

“Owner Parties” has the meaning specified in Section 18.2.

“Party” or “Parties”’ has the meaning specified in the Preamble.

“Permits” means the governmental approvals, identification numbers, permits, licenses,
rights of way, concessions, consents, waivers, authorizations and other permissions required to
own, construct, operate or maintain the Transmission Facilities, Leased Site and Structural

Improvements in compliance with applicable Law.

“Person” means any natural person, corporation, limited partnership, general
partnership, limited liability company, joint stock company, joint venture, association, company,
estate, trust, bank trust company, land trust, business trust, or other organization, whether or not a
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legal entity, custodian, trustee-executor, administrator, nominee or entity in a representative
capacity and any Governmental Authority.
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“Planned Maintenance Services” means those services specified in Section 3.1(b)(i).
“Project(s)”” has the meaning specified in the Preamble.

“Property” means those parcels of real property identified on Exhibit A and Exhibit B to the
Lease.

“Provider” has the meaning specified in the Preamble.

“Provider Contact” has the meaning specified in Section 14.1.
“Provider Parties” has the meaning specified in Section 18.1.
“Receiving Party” has the meaning specified in Section 13.1.

“Release” means any release, threatened release, spilling, emitting, discharging, leaking,
pumping, pouring, emptying, escaping, dumping, injecting, depositing, disposing, dispersing,
leaching or migrating of any Hazardous Substance.

“Remediation” means the investigation, cleanup, removal, transportation, disposal,
treatment (including in-siru treatment), management, stabilization, neutralization, collection, or
containment of Hazardous Substances, in each case, including, without limitation, any
monitoring, operations and maintenance activities that may be required by any Government
Authority after the completion of such investigation, cleanup, removal, transportation, disposal,
treatment, management, stabilization, neutralization, collection, or containment activities as well
as the performance of any and all obligations imposed by any Governmental Authority in
connection with such investigation, cleanup, removal, transportation, disposal, treatment
(including in situ treatment), management, stabilization, neutralization, collection, or
containment (including any such obligation that may be imposed on Landlord under a brownfield
cleanup agreement or a consent order).

“Renewal Term” has the meaning specified in Section 7.1.
“Representatives” has the meaning specified in Section 13.1.
“Required Approvals” has the meaning specified in Section 20.3.
“Rules” has the meaning specified in Section 14.2.

“Services” means all Operation Services, Maintenance Services and Emergency
Services, in each case as such services may be modified in writing from time to time by mutual
written agreement of the Parties.

“Structural Improvements” has the meaning specified in the Lease.

“Substantial Unplanned Maintenance Services” means the Unplanned Maintenance
Services that are not Emergency Services and that have an estimated cost of more than $25,000.
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“Substation Upgrade Facilities” means the electric substation at Sugarloaf, including
associated equipment, identified in Exhibit A, as to which legal title is held by Provider but the
right to earn a return is held by Owner.

“Tariff” means the NYISO Open Access Transmission Tariff (“OATT”), as filed with
FERC, and as amended or supplemented from time to time, or any successor tariff.

“Termination Costs” means all documented direct and indirect costs incurred by
Provider in connection with the performance of Services (i) prior to the effective date of
termination, including such costs incurred for materials, equipment, tools, construction
equipment and machinery, engineering and other items, materials, assets or services that cannot
reasonably be avoided, mitigated or cancelled, (ii) to unwind any work undertaken prior to or
after the effective date of termination to the extent reasonably necessary to return the
Transmission Facilities to a configuration or condition in compliance with Good Utility Practice
and applicable Law, and (iii) arising from cancellation costs relating to orders or contracts
entered into in connection with the performance of Services by Provider prior to the effective
date of the termination.

“Third Party Claim " has the meaning specified in Section 18.4.
“Third Party Warranties” has the meaning specified in Section 17.1.

“Transco/NYISO Operating Agreement” means the Operating Agreement by and
between the NYISO and Owner dated May 23, 2016, which is attached hereto as Exhibit B and
which shall not hereafter be amended to modify Owner’s obligations as undertaken herein by
Provider (which undertaking is limited to certain obligations set forth in Section 2 thereof)
without Provider’s express prior written consent.

“Transferee” has the meaning specified in Section 20.12.
“Transferor” has the meaning specified in Section 20.12.

“Transmission Facilities” means the Transmission Line and the Substation Upgrade
Facilities.

“Transmission Line” means those high voltage electric transmission lines and associated
equipment, including any modifications, additions, replacements or upgrades thereto, as listed on
Exhibit A.

“Transmission System” means the New York State electric transmission system, which
includes (i) the Transmission Facilities under NYISO Operational Control (as that term is
defined in the Tariff), which includes, for purposes of this Agreement only, the transmission
facilities in Appendix A-1 of the Transco/NYISO Agreement; (ii) the Transmission Facilities
Requiring NYISO Notification (as that term is defined in the Tariff); and (iii) all remaining
transmission facilities within the New York Control Area.

“Unplanned Maintenance Services”’ has the meaning specified in Section 3.1(b)(ii).
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Section 2.2 Interpretation.
@ Headings. Titles, captions and headings in this Agreement are inserted for

convenience only and will not be used for the purposes of construing or interpreting this
Agreement.

(b) References. In this Agreement, unless the context clearly requires
otherwise: (i) the singular includes the plural and vice versa; (ii) reference to any Person includes
such Person’s successors and assigns but, in the case of a Party, only if such assigns are
permitted by this Agreement, and reference to a Person in a particular capacity excludes such
Person in any other capacity; (iii) reference to any gender includes each other gender;

(iv) reference to any agreement (including this Agreement), document or instrument means such
agreement, document or instrument as amended or modified and in effect from time to time in
accordance with the terms thereof and, if applicable, hereof; (v) reference to any Law means
such Law as amended, modified, codified or reenacted, in whole or in part, and in effect from
time to time, including, if applicable, rules and regulations promulgated thereunder; (vi)
reference to any Section or Article means such Section or Article of this Agreement, and
references in any Section, Article or definition to any clause means such clause of such Section,
Article or definition; (vii) “hereunder,” “hereof,” “hereto” and words of similar import will be
deemed references to this Agreement as a whole and not to any particular Article, Section or
other provision of this Agreement; (viii) “including” (and with correlative meaning “include’)
means including without limiting the generality of any description preceding such term;
(ix) relative to the determination of any period of time, “from” means “from and including”,
“to” means “to but excluding” and “through” means “through and including”; (X) the word
“or” is not exclusive; (xi) this Agreement shall be interpreted without reference to any prior
drafts; and (xii) accounting terms used in this Agreement will have the meanings assigned to
them under Accounting Practice.

(c) Industry Meanings. Words and abbreviations not defined in this
Agreement that have well-known electric power industry meanings in the United States are used in
this Agreement in accordance with those recognized meanings.

(d) Construction. The Parties hereto have participated jointly in the
negotiation and drafting of this Agreement. In the event of any ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no
presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of
authorship of any provision of this Agreement. This Agreement shall be interpreted without
reference to any prior drafts hereof.

ARTICLE III
SCOPE OF SERVICES

Section 3.1 Services to be Provided. Except as may be modified
by the Annual Maintenance Plan, Provider shall perform, or cause to be performed, the following
Services in accordance with the terms and conditions and procedures specified in this Agreement
using its own employees or, subject to Section 3.2, contractors who typically perform such
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Services, and Provider shall be responsible for the provision of all equipment and replacement
parts required in connection with such Services, unless otherwise agreed to by the Parties hereto:

@ Operation Services. Provider shall perform, or caused to be performed,
the following Operation Services for Owner (the “Operation Services”):

Q) Maintaining the Transmission Facilities, Leased Site and
Structural Improvements in good operating order and condition, comparable to the
maintenance it performs on transmission facilities owned by Provider and consistent with
Section 2.02 of the Transco/NYISO Operating Agreement;

(i) Field switching of transmission equipment;

(iii) Investigating equipment anomalies and performing other
field operational activities consistent with the Annual Maintenance Plan, unless otherwise
agreed by the Parties;

(iv)  Taking such action as may be necessary to maintain safe operations,
which include actions to ensure the safety of personnel operating or performing work or tests on
transmission facilities;

(v)  Performing outage scheduling of Transmission Facilities as necessary
in accordance with Section 2.08 of the Transco/NY1SO Operating Agreement and NY1SO
procedures;

(vi) Monitoring and controlling the Transmission Facilities through a
centralized control room; and providing the metering and telemetry data required in Section 2.05 of
the Transco/NY1SO Operating Agreement; and

(vii)  Such other operations services that are incidental to the foregoing or
otherwise necessary as Owner and Provider shall mutually agree. Any request by Owner or
Provider for additional operation services shall be made by delivery of a work order in the form set
forth as Exhibit E attached hereto.

Unless otherwise agreed by the Parties, Provider shall have no
responsibility for seeking or acquiring any real property rights (whether fee, easement or other
right of way interests), nor any licenses, consents, permissions, certificates, approvals, or
authorizations related thereto in connection with the Services or this Agreement.

(b) Maintenance Services. Provider shall perform, or cause to be performed,
Planned Maintenance Services and Unplanned Maintenance Services (together, “Maintenance
Services™) as described herein.

(i) Planned Maintenance Services shall be identified in the Annual
Maintenance Plan and shall consist of the following (“Planned Maintenance Services”).

1) Periodic inspection, testing, and monitoring of the Transmission
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(2)  Atthe Substation Upgrade Facilities, activities required by the
Sugar Loaf 345 kV Substation Stormwater Prevention Pollution Plan (SWPPP), the Sugar Loaf
345 kV Substation Spill Prevention, Control and Countermeasure Plan (SPCC), NERC
standards, NPCC requirements, and any other activities required by regulators or applicable Law;

3) Scheduling and conducting preventive and corrective maintenance
in accordance with Section 2.08 of the Transco/NY1SO Operating Agreement;

4) Compiling and maintaining records and reports related to
preventive and corrective maintenance activities; and

(5) Performing vegetation management or other work related to
maintaining the Leased Site as required of Owner pursuant to the Lease.

(i)  Unplanned Maintenance Services are Maintenance Services that are
not identified in the Annual Maintenance Plan but are required to be performed pursuant to Good
Utility Practice (the “Unplanned Maintenance Services’”) and may consist of the following:

(1) Repairing of damaged Transmission Facilities that are not in the
Annual Maintenance Plan but may compromise safety or reliability if unaddressed,;

2 Conducting any Remediation, restoration or corrective action in
connection with any Release or compliance with Environmental Law, in each case, to the extent
attributable caused by or directly relating to the Transmission Facilities;

(iti) Performing such other actions that are incidental to the foregoing or
otherwise necessary to comply with applicable Law, including Environmental Law, or as Owner
and Provider shall mutually agree. Any request by Owner or Provider for additional maintenance
services shall be made by delivery of a work order in the form set forth as Exhibit E attached
hereto.

Prior to performing any Substantial Unplanned Maintenance Service, Provider shall, to
the extent practicable, provide Owner with a description of the Substantial Unplanned
Maintenance Service that it proposes to undertake, the resources needed to carry out the work, a
schedule for the work, a good faith estimated cost to perform that work and a list of
Transmission Facilities that will be the subject of an outage and the duration of such outage.
Provider shall proceed with the Substantial Unplanned Maintenance Service only following
written receipt of approval from Owner, except to the extent otherwise required by applicable
Law (including Environmental Law). All Substantial Unplanned Maintenance Service shall be
set forth in a work order in the form set forth on Exhibit E attached hereto.

Provider shall be responsible for scheduling with NYISO the work required to be
performed by Provider in connection with Maintenance Services as required by Section 2.08 of the
Transco/NYISO Operating Agreement.

© Emergency Services. Subject to the terms hereof, Provider shall perform,
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to system disturbances or outages, equipment failures, and Releases, and services undertaken to
effect post-emergency repairs to the Transmission Facilities.

Provider shall use reasonable efforts to maintain an organization and
personnel, or otherwise have access to contractors or other resources, sufficient to provide
Emergency Services to Owner on a 24/7 basis. Communications between Owner and Provider
concerning Emergency Services shall be made using the method or methods reasonably
appropriate under the circumstances at the time the communication takes place. Provider shall
include Owner as part of its Emergency Communications protocols. Owner and Provider
Emergency Contact list, which list will be updated annually as required, is attached hereto as
Exhibit F.

In carrying out Emergency Services, Provider shall:

(i)  report to Owner the anticipated and actual impact of extreme weather
and other emergency conditions on the Transmission Facilities, and Provider’s actions in
response thereto, including regular updates of Provider’s actions;

(i)  assist Owner to develop, and coordinate with Owner, all
communications concerning the Transmission Facilities, with Owner’s customers, public
agencies and the media about emergency conditions and service restoration efforts;

(iii)  provide Owner with all necessary information relating to the
Emergency Services to allow Owner to prepare and timely file all reports that may be required to be
filed with any Governmental Authority;

(iv)  take prompt action in accordance with Good Utility Practice to prevent
or minimize damage to Transmission Facilities, and to facilitate their restoration to service, in a
weather or other emergency;

(v)  unless otherwise directed by Owner, repair or replace damaged or
failed Transmission Facilities, and promptly, in accordance with Good Utility Practice, restore the
Transmission Facilities to pre-emergency conditions;

(vi) in the case of an Emergency State involving or affecting the
Transmission Facilities, comply with the Emergency State procedures of the NYISO;

(vii)  communicate and schedule with NYISO in connection with any
required equipment outage in accordance with the Section 2.08 of the Transco/NY1SO Operating
Agreement; and

(viii)  comply with NYISO directions for restoration of the Transmission
Facilities and any other Transmission Systems for which Provider is responsible in the event of
an outage affecting the Transmission Facilities as required by Section 2.10 of the
Transco/NYI1SO Operating Agreement. In the event that any such NYISO directions conflict
with, or may prevent or delay performance of, any Provider obligations under this Agreement, such
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